LAW OFFICES

OBERMAYER REBMANN MAXWELL & HIPPEL LLP
ONE PENN CENTER - I9TH FLOCR
1617 JOHN F. KENNEDY BOULEVARD
PHILADELFPHIA, PA I19103-1895

(215) 665 3000
JOHN J. EHLINGER, JR FAX (215) 665 3165

DIRECT DHAL 1215+ 665 3082

December 13,2001 .- - Lo

. nl‘Q\
VIA HAND DELIVERY Nt
Ms. Carlyn Winter Prisk (3HS11) NS
Hazardous Site Cleanup Division
USEPA Region 3
1650 Arch Street

Philadelphia, PA 19103

RE: Lower Darby Creek Area Site
Responses of SPD Technologies/1.-3 Communications

Dear Ms. Prisk:

At the request of David Sweet, | enclose on behalf of L-3 Communications, a
copy of the Agreement between SPD Holdings, Inc. and Kuler Capital, 1..P., assignee of
Merrill Lynch Interfunding, relating to the purchase of stock of SPD Technologies. This
Agreement is Attachment 5 to the response of Mr. Sweet with respect to the referenced
matter dated December 14, 2001.

Sincerely,

John J. EhlinZer, Jr.
JJE:kja

Enclosure
ce: David Sweet
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STOCK PURCHASE AGREEMENT, dated as of Deccmbﬂn, 19964, berwesn Kulan
Capital, L.P., 1 Dalawure lirnived partaership ("Seller™), =od SPD Holdings Inc, 2 Delaware

corperation ("Buyer™).

WHEREAS, pursuazt to that cartain Assigament and Assurnption Agreement dated as
of the daze hereof between Seller 3nd Mermill Lynch Capiral Corparadon (the “Merrill Lynch
Agresment”), Seller has previously 1cquired 80,000 shares of commoa stock, 5.01 par value per
share (the "Shares"), of SPD Technelogies Ine, 2 Delaware corporation (*SPD™); and

WHEREAS, Seller desires to sall the Shares to Buyer, and Buyer desires to purchase
the Shares fraom Seller, for the consideration aad oz the ather terms and conditions provided

for in this Agrsament,

NQW, THEREFORE, in consideration of the premises and the mutusl covenants
herein contained, the parties hereto agree as follows:

ARTICLEI
PURCHASE AND SALE OF SHARES

SECTION 1.01 3ale und Delivary of the Sharzs.

{3  Subjecr to the terms and conditions set forth barein, Scller shall on the dare
bereof sell and deliver w the Buyer, and the Buyer shall purchase frorm the Seller, the Shares.
Seller shall deliver to the Buyer a cartificate or cartificates evidencing the Shares duly endorsed
for cransfer or accompaniad by stock transfer powers duly endorsed in blank aganst delivery
by the Buyer to the Seller of the capsideration set forth herein. .

()  Aspaymeat io full for the Shares being purchased by the Buyer hereunder, and
against delivary thereof as aforesaid, che Buyer shall causc to be delivered to the Seller on the
date hereof the sum of § by wire transfer of immediaraly available funds wo an

accotge or accounts designarad by che Seller.

ARTICLE I
REPRESENTATIONS AND WARRANTIES

SECTION 2.01 Representations and Warganties of the Seller. The Seller reprasents
and warrancs to the Buyer ss follows:

@  Qrgsnization, Gorporate Powsr, Ete. The Seller is 2 limited partnership duly
organizad, validly existing 2nd in good standiag under the laws of the stare of jes organization.
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The Seller has all requisite power and authority, and the legal right, to execute and deliver this
Agreement and to deliver the Shares.

(b)  Authorization of Agreements. The execution and delivery by the Seller of this
Agreement and the Merrill Lynch Agreement and the consummation by Seller of each of the
transactions contemplated hereby and thereby have been duly authorized by all requisite
partnership action. This Agreement and the Mernll Lynch Agreement have each been duly
and validly executed by the Seller and constitute the legal, valid and binding obligations of the
Seller, enforceable in accordance with their respective terms.

(c) Title to Shares. The Seller is the sole beneficial owner of the Shares, and owns
the Shares free and clear of all liens, claims and encumbrances of any party whatsoever, other
than (x) transfer restrictions imposed by applicable Federal and state securities laws, and (y)
transfer restrictions imposed under Section 5 of that certain Stock Purchase Agreement dated
April 30, 1987 between SPD and Merrill Lynch Interfunding Inc., the predecessor of Merrill
Lynch Capital Corporation. Upon the sale of the Shares to the Buyer and the payment by
the Buyer of the consideration provided for herein to the Seller, the Buyer will take good title
to the Shares, free and clear of all liens, claims and encumbrances other than such
encumbrances, if any, as the Buyer may grant and the transfer restrictions set forth in clauses

“(x)" and "(y)" above.

(d)  No Other Representations or Warranties. Except as otherwise provided in this

Section 2.01, Seller makes no representations or warranties, express or implied, of any kind
whatsoever, with respect to the Shares, SPD or any other matter.

SECTION 2.02 Representations and Warranties of the Buyer. Buyer represents and
warrants to Seller as follows:

(a) Organization, Corporate Power, Etc. The Buyer 1s a corporation duly
organized, validly existing and in good standing on the laws of the state of its incorporation.
The Buyer has all requisite corporate power and authority, and the legal right, to execute and
deliver this Agreement and to deliver the shares.

()  Authorization of Agreement. The execution and delivery by the Buyer of this
Agreement and the consummation by Buyer of each of the transactions contemplated hereby
have been duly authorized by all requisite corporate action. This Agreement has been duly
and validly executed by the Buyer and constitutes the legal, valid and binding obligation of the
Buyer, enforceable in accordance with its terms.

(c) Acquisition for Investment. Buyer is acquiring the Shares for its own account
for investment and not with view to, or for sale in connection with, any distribution thereof.
Buyer has no present intention of distributing or reselling any of the Shares.
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(@  Independenc Invesment Degision. The Buyer has wdependently, and wichous
reliance on the Seller, made its own investmant deterpination and analysis of SPD and made
its owz decision 1o enter imo this Agraement, based an such information as the Buyer deemns
sufficient, and not based on any staxements made or not made by the Seller, except for the
represeatazions expressly set forth in Section 2.01. The Buyer is an "Accredited Investor”
within the meaning of Rule 501 usder the Securicies Act of 1933, 4 wmended. The Buyer has
obrained all irformation it deems necassiry or approprisze cancerning the Shares sad SPD
(including its businass and financial conditions) to maks an informed decision to purchase the
Shares pursuant to this Agreement.

(e) No Orher Representationy or Warranzies. Exeepr as otherwise provided ia this
Section 2.02, Buyer makes no representations or warrantis, expross ar impled, of any kind
whatsoever, with respect to the Shares, SPD or aay other marer.

ARTICLE I
COVENANTS
SECTION 3.01 Seller's Assigntmenr. Seller hereby assigns o Buyer all of its righes

vader or pursuant co the Merrll Lyach Agreemenc, including buc noc Limited to the rght o
seck indemsnification from Mesrill Lynch Capical Corporation for brach of aay of is
repressgrations and warraqries conrained therein, ingofar 25 the same concarn or otharwise
affect the Shares. In the event thar Buyer shall seek to esforce any of Seller's righis pursuane
to the Merrill Lynch Agreement with respecz o the Shares, Seller agrees wo ressonably
cooperate with Buyer with respect to the same (provided, hawever, thar Seller shall not be

required to expend any of its own funds).

SECTION 3.02 Buyser j wi e o] Ugless waivad by
SPD, Buyer will comply with the rransfer restrictions imposed under Section 5 of that eartain
Stock Purchase Agreernent dated April 30, 1937 becween SPD and Menill Lynch Interfundiog
Inc., the predecassor of Mearrill Lynch Capitl Carporatian.

SECTION 3.03 Clawbagk Arragesment.

G) I, omor prorto the ficsc aaniversary date of this Agreement, Buyer and/or say
af its affiliztes shall enter inco ag agreement relating ta, or close on, or shall cause SPD o
enter into an agresmant relazing 1o, or close oz, 2ay of the transacrions deseribed in subsection
3.03(b) (the "Dasignated Transactions®), then, concurrent with the dlosing of any such
transzction, Buyer shall, or shall cause ivs afflliares ar SPD to, ramic to Seller that portion of
the aggregare nev proceeds realized by Buyer and/or its affiliate and/or SPD s a rasult of such
Designated Tragsaction which shall be equal to % of SNEIEE ( %) of the excess, if any,
of such aggregate net proceeds over the sum of: (1) (NIl (1) thac addicional amouart
(che "Rate of Rewurn  Amoune”) which shall be sulficient to 2ccord to Buyer (in the cse of
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a Stock Sale (as dafinzd below)) or SPD (in the case of ag Asset Sale (as defined below)) an
internal rate of return of chircy percant per wnum (30%), 1s measured from the date of chis M

Agrestmient to the dare of do:mg of thc D:sagnucd Transaction, Evmmmm*__k

= o ]

_Sherac; prcvtded hawever, th:.: in :l-ne e af a Scnr_k Sale whcrc less thass 160% n{' the equity Y
of SPD is sold, the parties shall dererinine the value of all of the equity of SPD (on a fully p( A
diluted basis), utilizing the purchase price paid for the equity of SPD being sald in che subject
transaction, 1 order Ta determine whether a Stack Sale for all of the equiry of SPD would
have realized S4EI) or more (after giving effect to the Rate of Rawwmn Amounc); and if
SHEERIES or more would have been so realized, the parties shall claulate the amount o ke
remutted to Seller by (i) mulriplying the ampounr of such wxeress over SSNEEEED by 3 fraction,
tbe aumerator of whick is the number of shares of SPD scld in the subjexz transacrion and the
denominator of which is the pumber of fully diluted shares of SPD thzn aursianding, and then
() multiplying the resule thereof by 50% agd chen (i) multiplying the result thereof by
GER*:. By way of example, if within one year of the date hereof there occurs a Stack Sale
for S of the «quily of SPD for SN and astuming thar the Rare of Return Amount
was equal to S ANNEERand that no additienal cqm':y of SPD had beea issued, all of the equity
of SPD would be valued at 55 EENR, l‘Opn:.sr.ntmg a SR oxcess over the Sﬂ
referzed to in Secrion 3.03(2)() above; after deducting from such > SN excess the 2s5umed

s Ratz of Return Amounr, the resulting SSiBIR. excess waould be multiplied by

50% (representing thar 1/2 of the equity of SPD was sald), leaving 2 { SHSENE excess; che

SRR c=ccss ~ould, in wrn, be multiplied by "%, resulting in Sl which wrould
be multiplied by g% wich the resulting amounc, S*JININE, being required ta be remitted

to Seller.

(b) A "Designared Transacrion” shall be defined a5 (i) a sale by Buyer of 25% or
mors of the equity of SPD (a"Steck Szle”) to a hona fide purchaser or purchasers for value
(including by means of 2 merger, cansolidation ar reorganization transaction in which the
Shares are converted into or exchanged for differenc securities), or (i) a sale of all or

sabstaatially all of che asscts of SPD (an “Asset Sale™) to u baona fide purchaser or purchasers
far value; bur shall net include any sales or other wansfers of sheres and/ar 2s5¢1s to or among

affiliates of the Buyer. In addition, 3 sale of 100% of the equiry of Buyer to 2 bona fide
purchaser for value shall be treared 25 a sale of all or subsraatially all of the assets of STD for

purpases of this Section 3.03.

SECTION 3,04 Limzaion of Option [ssuances. The Company agrees that dunng the
period from the dare hereof through the first aatversary of the dare hereof, the Company <ill

aot issue options, warrants or any other similar securities which, in the aggregare, represent.
in excess of 24% of the equity of SPD,
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ARTICLE IV
INDEMNIFICATION

SECTION 4.01 Inderqnity. Each of Buyer and Sellcr hersby agrees to indemnify,
defend and hold che other harmless, to the exvent permitted by applicable law, from and
against all demands, daims, actions ar causes of action, assesiments, losses, damages, Labilites,
coscs and expenses, including, withowr limitation, interest, penalties and reasonable aworneys’
fecs and expenses, asserted against, resulting to, imposed upen or incurred by such party by
reason of or resulting from 3 brezch of any represeatation, warranty or covenant of the other
party coatzined 12 or made pursuanc to this Agreemest.

ARTICLE V
MISCELLANEOUS

SECTION 501 Ensire Agresment. Modifications. This Agreement constitutes the
entire agreement of the parties with respact (o the subject matter hereof, and this Agreemens
mmay not be amended or modified ner any provisions waived sxeept in 3 writing signed by the
party 10 be charged.

SECTION 5.02 Agsignment, This Agreement may aor be assigned by any party
herero witheur the prior written consent of the other party. Norwichstanding rhe foregoiag,
i is cxpressly agresd and understood rhat the Buyer may assign its rights hereunder to any
instimirion providing financing to it, directly or indirectly, in connection with the acquision
of the Shams,

SECTION 543 Coupterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall

coastitute one ind the same instrument.

SECTION 5.0¢ Governing Taw. This Agreement shall be governed by, enforceable
undar and comstrucd in sccordanes with the laws of the Stace of Delaware, without giving
effers to conflicts of law or choice of law rules or provisions. '

SECTION 5.05 Expayses. Each party shall pay its owm E&S, costs and expeases in
connection with this Agresmenat and the rassactions contemplared thereby.

SECTION 5.06 Remediss. No remedy conferred by any of the specific provisions of
this Agresment is intended to be exelusive of any otber remedy, and each and every cemedy
shall be cumulazive of and shall be in addition to every other remedy gives hereunder or now
or hereafter existing at law or in equity or by statute or otherwise. The election of any one
or more remedies by Buyer or Seller shall nex canstitute 2 waiver of the right to pursue echer
available remedies. The Scller acknowledges and agrees chat any breach of this Agrzement by

-5 W/SVDNEARV/AR-AGRER G2
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jr will result in irreparable and coatinuing damage to the Buyer for which thare will be go
adequate remedy at law, The Seller further acknawledges and agress, aceardingly, that the
Buyer shall be enritled o injunctive relief, specific performance and ather equitable relief for
such breach, or any threarened breach, and that resort by the Buyer to any such equitable
relief shall not be deemed to waive or to limit in any respect any right or remedy which the
Buyer may have with respect ta such breach or threatened breach,

IN WITNESS WHEREOQF, the parties have executad this Agrecment as of the day and
year first shove written.

KULEN CAPITAL, L.P.

By: Kulen Asseciates, LL.C.,
' Geperal Partner

Br=w &M

Titlaww

SFD HOLDINGS, INC.
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